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STATE OF TENNESSEE

DAVID H. LILLARD, JR.

HTATET REA‘?URLR e
TREASURY DEPARTMENT HEGEEV =D
STATE CAPITOL 10
NASHVILLE, TENNESSEE 37243-0225 JAN 1120

FISCAL REVIEW
MEMORANDUM

TO: The Eiscal Review Committee

FROM:  Steve Curry; Assistant to the” Treasurer

Diepartment of the Treasory

DATE: Janusry 8,2010

RE:  Amendment to Broker Services Contract in Connection with the Acquisition
of Property/Casualty Insuranice and Honesty Blanket Position and Faithful
Perforniance Blanket Bond on Behalf of the State — Willis of Tennessee, Inc.

BACKGROUND

T o5 ) *lduémg
z:arthquaku, tar aii hulldmgs ami "bmldzng, contents awned by fhe State of
T eﬂnesscc “This is accomplishéd through the procurement of insurance pc;hmes from.

ivate carriers. The state’s current. Property Insurance: Pohcy provides.a $5 million
. ’.ag,geg,atn deductibleretention for the combined perils of earthquake and flood,
and & sepamta, $ 5 mi”l(}ﬁ amwal a,g,gmg,a{'e de(iuctubie f‘or all other gertis* T.-}m:{)epammm
'ﬁs{) procu '

ggrega
510 | : ) on pmjms. borlfsr ané machmery
kk}'lﬂb})' ction services. ami bmler coverage; fing-arts insurance’to protect

L g

f art; and fidelity coverage to protect the State of Tennessee from financial loss
(iua.,o.:employce dlshorxezaty

Due to the ever-changing environment within the i insurance industry, the Department
determined that the services provided by an insuranee broker wionld al lfow fora betier
mmpeﬂtw& procurement process for obiammg} 1 the: necessary policies. The Departrierit
further éewmnned that an mdsmndmt review ofits current insurance program ensutes

that tlie | of Tennessee has aceess to-all au.epmlﬁa insurance markets and has fhe
‘most-comps hensive cost effective cover age available:
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Togecomplish the above, the Department issued a request for proposals (“RFP™) for the:
provision of insurance broker services on February 13, 2006, After evaluation of the.
technical and cost proposals, Willis of Tennessee, Inc. (“Will 13”} was-the apparent b&st-
evaluated proposer. As a consequence; the Departmetit entered into the contract at issue
with Willis.
i4
DESCRIPTION OF THE PROPOSED AMENDMENT EFFECTS & ANY
ADDITIONAL SERVICE

ik;, pwpﬁsed mnmdmwt would ﬁot mci ude aédmmmi services. Temessee, like many
. As aresult, the Treasury Department has
¢l y awi\mg wayf; to m:iw:c xts budg,ei Asa part ofits efforts, the Department
apprmdze(i Willis: and’ 2‘:)(,}118‘3{&.(1 1t to ruduw 1ts czumpmsaucn oth" &

';tse payahic under

: st ';f': i 'payablc undcr tbe c,ontxaui by ‘133 195 i"{;r th'zt hsuﬁ ymr, Wthh ,
wnuld bf: thr c)uwh thc remainder of the contract. pmod

It
EXPLANATION OF NEED FOR THE PROPOSED AMENDMENT
See Background and Response to Item L'above,
| | 11
NAME AND ADDRESS OF CONTRACTOR’S CURRENT
PRINCIPAL OWNER(S)

Willis Group Holdings, ‘Willis Group Hoicimg&; is a.publicly traded company on the New
York Stock Exchange. As a consequence, Willis Group Holdings:is owned by the
nunierous individuals who have purchased its stock,

Iv.
OFFICE-OF INFORMATION RESOURCES ENDORSEMENT (REQ'{HREI} FOR.
INFORMATION TECHNOLOGY SERVICES; N/A TO THDA)

N/A

1‘,7 3

EHEATH INITIATIVE ENDORSEMENT (REQUIRED FOR HEALTH-
RELATED ?RGFE‘%S}QNAL, I’HARMACE{JTIC’AL LABORATORY OR
IMAGING SER&’ICE)

N/A
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V1.
DEPARTMENT OF HUMAN RESOURCES ENDORSEMENT (REQUIRED FOR
STATE EMPLOYEES TRAINING SERVICE}

N/A

VIL
DESCRIPTION OF PROCURING AGENCY EFFORTS TO IDENTIFY
REASONABLE, COMPETITIVE, PROCUREMENT ALTERNATIVES

As explained under Bas,kgmzmd gbove, the Department issued an RP P for the provision
of the insurance broker services on February 13, 2006, After evaluation of the technical
and cost proposals, Willis was the apparent best-evaluated proposer. As a consequence,
‘the Departinent enitered into the contract at issue with Willis. The plopmud amendiment
‘would not include additional services. lnstead, the amendment would reduce the
compensation other payable to Willis under the contract by $3,195 for'the 2011 fiscal
year.

VL
JUSTIFICATION FOR THE PROPOSED NON-COMPETITIVE AMENDMENT

Tenmessee; like many stafes, is facing 4 substantial revenue shortfall. As-aresulf, the
Treasury Department has been. achvc,ly seeking ways to reduce its budget. AS 4 part.of
the Department approached Willis md reque»ied it to reduce its compensation
- payable under the contract for fiscal year July 1, 2010 through June 30, 2011.
Willis has agreed to-reduce its compensation payable undfﬁr the'contract by $3,195 for
tlvat fiscal year, which would be through the remainder of the cortract pf.;rmd




Supplemental Documentation Required for
Fiscal Review Committee

'*ContaCt 253-3855
. Phone:
Omgmal RFS

Mary Roberts-Krause

"Y*Orlgmal Contract: FA-06-16742

Number

| 309.01-092-06

April 12,2006

| June 30, 2011

t Request Amendment Number: | 4,
e Gf apphcable)

"'ed Amendment Effective Date:

o i amplicable) July 1, 2010

”'i-l:ment Submlttln,_.,:- Treasury Department

. *D1v1s1on:‘f Risk Management Division

' d: | January 11, 2010

Yes

N/A

Willis of Tennessee, Inc.

| $281,805

0q .

howr Mbst éurrent Fully Executed ContractiSu mary Shee
FY: 2006 FY: 2007 FY: 2008 FY: 2009 FY: 2010 FY: 2011
$52,000 » $65,0_OQ

FY: 2006 FY: 2007 | FY: 2008 | FY: 2009 FY: 2010 FY: 2011
$ $45 OOO $45 000 $45,000 $27,870 $
' || Expenditures were less than the estimated
.| allocations since the Treasury Department has not
: - | requested any risk management services from the
.- | vendor other than the basic services detailed in

| Sections A.1 — A.8 of the contract. Unspent
| funds were carried forward to the next fiscal year.
| The Treasury Department has the authority to
| carry forward unspent funds on contracts whose
| compensation depends on the number of
| transactions or occurrences that occur during the
| contract term.

Effective October 30, 2009




Supplemental Documentation Required for
Fiscal Review Committee

$281,805

July 1, 2009 Term extension and increase in maximum
' liability to cover fees for term extension, addition
of Prohibition of Illegal Immigrant provision, and
$3,195 reduction in compensation for the period
from July 1, 2009 through June 30, 2010.

e) | Request for Proposals (RFP)

It was a competitive procurement. The
ultimate $281,805 cost is a reasonable
projected cost for the entire term of the
contract award.

Effective October 30, 2009




Supplemental Documentation Required for

Fiscal Review Committee

all estlmated contract expend

CFY

See Section
C.3 of the
attached
contract
amendment.

dehverable

Reduction in
total
compensation
otherwise
payable
under the
contract.

This contract
was procured
through the
Request for
Proposal
process.

Effective October 30, 2009




Supplemental Documentation Required for

Fiscal Review Committee

~vendor)
was procured
through the
Request for
Proposal
process

was procured
through the
Request for
Proposal
process.

This confract

This contrac

Effective October 30, 2009




willis o
Contract Begin Date
Contract End Date

STARS Payments

Edison #3745  FA 06 16742
871212006
GI30/2011,

FY08: Rt

FYos FYos

By

FY11 lontract Tota

7/13/06.
a8l21/08
1423107

2/18/07-
8/13/07
1/10/08

778/08
B/22/08

Edison Payments

15,000.00
15,000.00
15,000.00

2127109
7/20/08
10/6/08

Total Payments £or Contract

15,000.00
45,000:00"
45,000.00,

15,000.00

15,000.00.

15,000.00

13,935.00
13,935.00

- 45,000.00

a5,000.60 45,000.00

37,870.00.

< 182 B20.00



Fact Trans Detail w AP

30901
30901
30901

0000000073 GO00077160 WIS OF Tennessee inc  000C , ; 5,000 02 o5 Torted

0000000339 0000077169  Willis O Tennessee ¢ 0000D00000000000000003745 1393500 12002 00ODO0U367 00004408  Posted.

DOO0000AB3 0000077469 Willis OF Tennessee In¢  0000000000000000000003745 1393500 12002 0000000513 ‘00006782  Posted
42,870.00

4112010



CONTRACT AMENDMENT

Agency Tracking # 'Edison D
30801-08206 3745

Contract # Amendrmient #
FA-06-16742 2

Contractor
Willis of Tennessee, Inc.

Contractor Federal Employer Identification or
Social Security #

L1C- or V- 62:1404453

Amendment Purpose! Effects

Due to the State's budget situation, the State requested the contractor to reduce its-annual fee for
fiscal year 7/1/2010 through 83072011, Willis agreed to a 7.1% reduction, which wil change the
annual fee for fiscal year 2011 from $45,000 to $41,805, a savings to the Staté of §3,195.

Aprit 12, 2006- June 30,2011

Subrecipient or Vendor | CFDAH(s)
[ Tsubrecipient [X] Vendor

BY | St Federal

Interdepartmental

TOTAL Contract

Othrer Amount

2006 $13,000

$13,000

2007 $52,000

$52,000

2008 $65,000

$65,000 |

2000 $65,000

$65,000:

[ 2010 $41,805

$41,805.

2011 $45,000

$’45:;I30'Q ’

TOTAL: $281,805

$281,805

American Recovery and Reinvestment Act {ARRA) Funding wD YES NO.

e

_~~COMPLETE FOR AMENDMENTS ~—

END DATE AMENDED? Dv:YES NO

_ Base Gonfract |  THIS
FY & Prior Amendment
Amendments. ONLY

Agency Gontact & Telephone #
Mary Roberts:Krause —253-3855

2006 $13,000 |

2007 $52,000 |

2008 - 565,000

2009 $65,000

Agency Budget Officer Approval (thers is a balance in
the appropriation from which this obligation is required to. be-
paid that is not otherwise encumbered to pay-obligations.

previously incurred)

2010 $41,805

2011 $45,000 $00:00

TOTAL: | $284,805 $00.00

R N T o400 4444990009900

| Speed Code.

Account Code

I




AMENDMENT TWO
TO CONTRACT FA-06-16742-00
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF TREASURY

AND

WILLIS OF TENNESSEE, INC.

This Contract Amendnient is made and entered by and between the State of Tennessee, Treasury
Department; herginafter referred fo as the "State” and Willis of Tennesses, inc., hereinafter referred to as

the “Contractor.”

parties that the subject Contract is hereby amended as follows:

it-is mutually understood and agreed by-and between said, undermgned contracting

1. The text of Contract Section C.3 is deléted in its entirety-and replaced with the following:

"3, Payment Methodolo gy The Contractor shall be compensated based on the Service Rates
herein for units of service authorized by the Department in a total amount not to exceed the
Contract Maximum Liabifity established in Section C.1. The Confractor's compensation shall
be contingent upon the satisfactory compietion of units of seivice or project milestones
defined in Section A. The Contractor shall be compensated based upon the following

‘Service Rates:

“whichever is less)

whichever is less)

whichever is 3ess}

whichever is less)

SERVICE BERVICE RATES {for service delivered)
DESCRIPTION ' B
April 12,2008~ | July 1, 2007~ July 1,2008~ | July 1, 2009~
{ June:30, 2007 | June:30,2008 | June 30,2008 | June 30, 2010
Basic Services. $45,000° $45,000 $45,000 $41.805 -$41,805
| Detailed’in : '
Sections A1~ A8
| {Payable in three _
| arjuatinsteliments as.
rovided below)
.(Bptmrzai Servsces $200 per hour | $200 per hour- | $200 perhour | $200 perhour- $2£}{} per hoz,;r"
Detailed in Section: | {orthefiat {or the flat {or.the flat” {orthe flat {of the flat
ALY maxirnuriyfes “riaximum fee’ maximumfee | maximumige | ‘maximum.fee:
amount proposed | amount proposed. | amount proposed | amount proposed .| amount proposed |-
- by-the Contractor | by the Conlractor | by the Contractor by the Contractor ;by the Gontrastor:
in the dpplicable inthe applicable | in the applicable | inthe appizcabie in the applicable.
MOU for the. MOU for the, MOU for the: MOU for the MQU for the
optional service, | optional service, | optional service, | optional service; 1 optional service,

whichever isiéss) |

Thé Contracter shall subimit invoices for completed work, in farm and substance accaptatale to
thie State-with all.of the necessary supporting documentation, prior-to-any payment. invoices. for:
the Basic Services iltem one above) shall be submitted three times a year requesting onesthird of -
the dpplicable yeaily amount. Specifically; ‘such invoices shall be submitted on July 1,
‘Beptember4, and February 1. of each year, commencing on July 1;:2006. Invoices for Optional
Services (item twio above) shall, at a‘minimum, include the namie of sachindividual, the
individual's job-fitle, the number of hours worked during the project, the applicable hourty rate, the
total compensation requested for each individual, and the total amount requested bythe
‘Contractorfor the project, hotfo exceed the maximurm project cost detaited | in‘the associated
MOU, Thie Contractor shall not be compensated far travel tirfie to the primary location of service:

grovision.”




Th revisiohs set forth herein shall be effective July 1, 2010, All other terms and conditions not expressly
amended herein shall rémain in full force and effect.

IN WITNESS WHEREOF,
WILLIS OF TENNESSEE, INC.:

" CONTRACTOR SIGNATURE. ’ DATE

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY {above}

TREASURY DEPARTMENT:

DAVID H. LILLARD, JR., STATE TREASURER T DATE




GENERAL ASSEMBLY OF THE STATE OF TENNESSEE
FISCAL REVIEW COMMITTEE

320 Sixth Avenue, North — 8t Floor
NASHVILLE, TENNESSEE 37243-0057
615-741-2564

Sen. Bill Ketron, Chairman Rep. Charles Curtiss, Vice- Chalrman
Senators Representatives
Douglas Henry Reginald Tate Harry Brooks Donna Rowland
Doug Jackson Ken Yager Curtis Johnson Tony Shipley
Paul Stanley . Steve McManus Cuwrry Todd
Randy McNally, ex officio Mary Pruitt Eddie Yokley
Lit. Governor Ron Ramsey, ex officio : Craig Fitzhugh, ex officio

Speaker Kent Williams, ex officio

MEMORANDUM
TO: The Honorable Dave Goetz, Commissioner
Department of Finance and Administration \L/
FROM: Bill Ketron, Chairman, Fiscal Review Committee {b

Charles Curtiss, Vice-Chairman, Fiscal Review CommitteeQ«g'/.
DATE: April 29, 2009

SUBJECT: Contract Comments
(Fiscal Review Committee Meeting 4/27/09)

RFS# 309.01-092-06

Department: Treasury/Risk Management Division

Contractor: Willis of Tennessee, Inc.

Summary: The vendor is responsible for performing an in-depth analysis
of the State’s current insurance programs and for making written
recommendations regarding areas of concern and alternative solutions.
The proposed amendment extends the current contract for two
additional years through June 30, 2011, adds the Prohibition of Illegal
Immigrant language, and increases the maximum liability by $86 805.
Maximum liability: $195,000

Maximum liability w/amendment: $281,805

After review, the Fiscal Review Committee voted to recommend approval of the
_ contract amendment. :

ce: The Honorable David Lillard, State Treasurer
Mr. Robert Barlow, Director, Office of Contracts Review




GENERAL ASSEMBLY OF THE STATE OF TENNESSEE
FISCAL REVIEW COMMITTEE

320 Sixth Avenue, North — 8t Floor
NASHVILLE, TENNESSEE 37243-0057
615-741-2564

Sen. Bill Ketron, Chairman Rep. Charles Curtiss, Vice-Chairman
Senators Representatives
Douglas Henry Reginald Tate Harry Brooks Donna Rowland
Doug Jackson Ken Yager Curtis Johnson Tony Shipley
Paul Stanley Steve McManus Curry Todd
Randy McNally, ex officio Mary Pruitt Eddie Yokley
Lit. Governor Ron Ramsey, ex officio Craig Fitzhugh, ex officio

Speaker Kent Williams, ex officio

MEMORANDUM

TO: The Honorable Dave Goetz, Commaissioner
Department of Finance and Administration

FROM: Bill Ketron, Chairman, Fiscal Review Committee %K— C C_
Charles Curtiss, Vice-Chairman, Fiscal Review Committee :

DATE: April 16, 2009

SUBJECT: Contract Comments )
(Fiscal Review Committee Meeting 4/13/09)

RFS# 309.01-092-06

Department: Treasury/Risk Management Division

Contractor: Willis of Tennessee, Inc.

Summary: The vendor is responsible for performing an in-depth analysis

of the State’s current insurance programs and for making written

recommendations regarding areas of concern and alternative solutions.
" The proposed amendment extends the current contract for two

additional years through June 30, 2011, adds the Prohibition of Illegal

Immigrant language, and increases the maximum liability by $86,805.

Maximum liability: $195,000

Maximum liability w/amendment: $281,805

The Fiscal Review Committee deferred action on the contract amendment until
the next meeting.

cc: The Honorable David Lillard, State Treasurer
Mr. Robert Barlow, Director, Office of Contracts Review




Supplemental Documentation Required for

Fiscal Review Committee

R 'Z::z‘::‘: i - St C
- *Contact Name: eve Ly

" *Contact | 615-532-8045

~ Phone:

" *Contract Number:

FA-06-16742-01

“*RES Number: | 309.01-095-06

 *Original Contract

4-12-06

*Current End 6-30-09

o Begm Date:

’ Request Amendment Number:
‘ ar applwable)

#1'

d Amendment Ef fective:
(f applwable)

Date:

7-1-09

nent Subm1tt1ng | Treasury Department

: f*_Dépaftn

**Division:

Risk Management

- *Date Submitted:

April 7,2009

*Submltted W1th1n Slxty (60) days:

Yes

' explam:ﬁﬁ

N/A

:'f Willis of Tennessee, Inc.

FY:2007

FY:2008

: | $195,000

$52,000

$65,000

$65,000 _

al.Expendltures by Fiscal Year of Con

: up documentation from STARS or FDAS re
FY: 2006 | FY:2007 FY:2008 FY:2009 FY FY
$45,000 3 $

| At the department’s discretion, the

contract allows for the contractor to

| provide other risk management services
' that may be needed relative to the $16

billion insurance program for state

| buildings. The department has not needed

| any other services.

See Item above.

3.10.09




Supplemental Documentation Required for

| | Fiscal Review Commaittee
~ Source/Amount: | o e B L
-Interdepartmental:

$135,000 |.-

f any excess fund. (fap v
detalled breakdown m ‘doll:

3.10.09
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[ (4/7/2009) Heather Sczepczenski - request-non-amd-Willis.doc Page 1|

NON-AMD123008
NON-COMPETITIVE AMENDMENT REQUEST:

APPROVED

RECEIVED

APR 0 9 2009
FISCAL REVHEW Commissioner of Finance & Administration
1) RFS# 309.01—092—06.
2) Procuring Agency : Tennessee Treasury Department
EXISTING CONTRACT INFORMATON

3) Service Caption : The Contractor will continue to provide insurance broker services in connection with the acquisition of

property/casualty insurance and honesty blanket position and faithful performance blanket bond on

behalf of the State.
4) . Contractor : Willis of Tennessee, Inc.
5) Contract # FA-06-16742-01
6) Contract Start Date : | April 12, 2006

7) CURRENT Contract End Date : (if ALL options to extend the contract.are exercised) | June 30, 2011

8) CURRENT Maximum Cost : (if ALL options to extend the contract are exercised) $281 ,805

PROPOSED AMENDMENT INFORMATON

9) Amendment # . ‘ 01

10) Amendment Effective Date : (attached explanation required if < 60 days after F&A receipt) | July 1, 2009

11) PROPOSED Contract End Date : (if ALL options to extend the contract are exercised) June 30, 2011

12) PROPOSED Maximum Cost : (if ALL options to extend the contract are exercised) $281,805

13) Approval Criteria : ® use of Non-Competitive Negotiation is in the best interest of the state

(select one) 0 only one uniquely qualified service provider able to provide the service

14) Description of the Proposed Amendment Effects & Any Additional Service :

The proposed amendment would not add any additional services to the base/original contract. Instead, the amendment would extend
the term of the Contract through June 30, 2011 as provided in Section B.2 of the current base contract. Section B. 2 provides: “2.
Term Extension. The Department reserves the right to extend this Contract for two (2) additional one (1) year periods with a total
contract term of no more than five (5) years, two (2) months and nineteen (19) days provided that the Department notifies the
Contractor in writing of its intention to do so at least thirty (30) days prior to the contract expiration date. An extension of the term of
this Contract will be effected through an amendment to the Contract. If the extension of the Contract necessitates additional funding
beyond that which was included in the original Contract, the increase in the Department’s maximum liability will also be effected
through an amendment to the Contract and shall be based upon rates provided for in the original contract.”

The rates provided for in the original/base contract for the permitted contract extension periods are contained in Section C.3 of the
base contract. Section C.3 provides: o
[

SERVICE' SERVICE RATES (for service delivered)
'DESCRIPTION :




Page 2.

[ (4/7/2009) Heather Sczepczenski - request-non-amd-Willis.doc

NON-AMD123008

April 12, 2006 —
June 30, 2007

July 1, 2007 -
June 30, 2008

July1, 2008 -
June 30, 2009

July 1, 2009 —
June 30, 2010

(If the State
exercises its
right to extend
this Contract
under Section

July 1, 2010 —
June 30, 2011

(If the State
exercises its
right to extend
this Contract
under Section

proposed by the
Contractor in the
applicable MOU
for the optional
service,
whichever is less)

proposed by the
Contractor in the
applicable MOU
for the optional
service,
whichever is
less)

proposed by the
Contractor in the
applicable MOU
for the optional
service,
whichever is
less)

B.2 above) B.2 above)
Basic Services $45,000 $45,000 $45,000 $45,000 $45,000
Detailed in Sections ’
A1-AS8
(Payable in three
equal installments as
provided below)
Optional Services $200 per hour (or | $200 per hour (or | $200 per hour (or | $200 per hour (or | $200 per hour (or
Detailed in Section the flat maximum | the flat maximum | the flat maximum | the flat maximum | the flat maximum
A9 fee amount fee amount fee amount fee amount fee amount

proposed by the
Contractor in the
applicable MOU
for the optional
service,
whichever is
less)

proposed by the
Contractor in the
applicable MOU
for the optional
service,
whichever is
less)

Although the current contract calls for a rate of $45,000 for performance of the basic services for the extension period from July 1,
2009 through June 30, 2010, the Department successfully negotiated a lower rate for that period, i.e., from $45,000 to $41,805.

As a consequence of the proposed contract extension amendment, the contract maximum liability would be increased to reflect the
above $41,805 rate for the period from July 1, 2009 through June 30, 2010, and to reflect the above $45,000 rate for the period from
July 1, 2010 through June 30, 2011. The total increase in the maximum liability would be $86,805 ($41,805 + $45,000).

15) Explanation of Need for the Proposed Amendment :

.| The Treasury Department administers the State of Tennessee'’s Property/Casualty Insurance Program. This Program provides all-risk,
replacement cost coverage, including flood and earthquake, for all buildings and building contents owned by the State of Tennessee.
This is accomplished through the procurement of insurance policies from private'carriers. The state’s current Property Insurance
Policy provides a $5 million annual aggregate deductible retention for the combined perils of earthquake and fiood, and a separate $5
million annual aggregate deductible for all other perils. The Department also procures a Builders' Risk Insurance Policy, with a $1
million annual aggregate deductible, to provide coverage for construction projects; boiler and machinery coverage to provide
inspection services and boiler coverage; fine arts insurance to protect valuable works of art; and fidelity coverage to protect the State

“of Tennessee from financial loss due to employee dishonesty.

Due to the ever-changing environment within the insurance industry, the Department determined that the services provided by an
insurance broker would allow for a better competitive procurement process for obtaining the necessary policies. The Departmeént
further determined that an independent review of its current insurance program ensures that the State of Tennessee has access to all
acceptable insurance markets and has the most comprehensive cost effective coverage available.

To accomplish the above, the Department issued a request for proposals ("RFP”) for the provision of insurance broker services on
February 13, 2006. As a part of that competitive procurement, the RFP and the pro forma contract (which was included as an
attachment to the RFP) provided for a base contract term commencing on April 12, 2006 and ending on June 30, 2009 with the option
to extend the contract through June 30, 2011. The Contractor at issue was the successful proposer to perform said services.

The Department has been pleased with the services provided by the Contractor and, therefore, desires to exercise its contractual right
to extend the contract for the additional period through June 30, 2011.

N

16) Name & Address of Contractor’s Current Principal Owner(s) : (not required for a TN state education institution)

Willis Group Holdings. Willis Group Holdings is a publicly traded company on the New York Stock Exchange. As a consequence,
Willis Group Holdings is owned by the numerous individuals who have purchased its stock.

17) Office for Information Resources Endorsement : (required for information technology service; n/a to THDA)

Documentation is ...

O Not Applicable to this Request

O Attached to this Request -

18) eHealth Initiative Endorsement : (required for health-related professional, pharmaceutical, laboratory, or imaging service)




[ (4/7/12009) Heather Sczepczenski - request-non-amd-Willis.doc - ' Page 3|
' NON-AMD123008

Documentation is ... [0 Not Applicable to this Request O Attached to this Request

19) Department of Human Resources Endorsement : (required for state employees training service)

Documentation is ... 0 Not Applicable to this Request O Attached to this Request

20) Description of Procuring Agency Efforts to Identify Reasonable, Competitive, Procurement Alternatives :

As explained in Item 15 above, the Department issued an RFP for the provision of the insurance broker services on February 13,
2006. After evaluation of the technical and cost proposals, Willis of Tennessee, Inc. was the apparent best-evaluated proposer. As a
consequence, the Department entered into a contract with Willis, which provided for a base contract term commencing on April 12,
2006 and ending on June 30, 2009 with the option to extend the contract term through June 30, 2011. The RFP and the pro forma
contract (which was included as an attachment to the RFP) put the vendor community on notice that the base contract term would be
from April 12, 2006 through June 30, 2009 with the option to extend the contract through June 30, 2011.

The Department has been pleased with the services provided by Willis and, therefore, desires to exercise thebcontra‘ctual rightto”
extend the contract for the additional period through June 30, 2011.

21) Justification for the Proposed Non-Competitive Amendment :

See ltems 15 and 20 above. .

AGENCY HEAD SIGNATURE & DATE:
(must be signed & dated by the ACTUAL procuring agency head as detailed on the Signature Certification on file with OCR— -
" | signature by an authorized signatory will be accepted only in documented exigent circumstances)
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State Agency: - : 7| state Agency Division " "

Tennessee Treasury Department

Risk Management Division

‘Contractor ID.#:(EEIN-or'SSN)-*

»7/69 | 1C- o V- | 621404453

“Contractor Name

Willis of Tennessee, Inc.

:Service Description -

The Contractor will continue to provide insurance broker services in connection with the acquisition of property/casualty insurance and
honesty blanket position and faithful performance blanket bond on behalf of the State.

Contract End:Date” :'SUBRECIPIENT or VENDOR? ::
June 30, 2011 Vendor

“‘Contract Begin Dat
April 12, 2006
Mark'Each TRUE Statement

. Contractor’s Form W-9 is on file in Accounts

[X] Contractor is on STARS

“#Allotment Code “Funding Grant Code | "Funding Subgrant Code *
313.10

te: TAL Contract Amount::
2006 $13,000 $13,000
2007 $52,000 B ™ N P 0 = $52,000
2008 $65,000 - iEVLIVLL $65,000
2009 $65,000 JUN 2 2 2003 $65,000
2010 $41,805 Fiq(\Al RF:VIFW $41,805

LD A W J

2011 $45,000 $45,000
1o $281,805 $281,805

Mary Roberts- Krause General Counsel

10™ Floor, Andrew Jackson Building
253-3855
2006 $13,000
2007 $52,000
2008 $65,000
2009 $65,000
2010 $41,805
2011 $45,000
$195,000 $86,805
June 30, 2009 June 30, 2011
-

'{?;'Contractorann‘ersh1p (complete=for Al base contracts— N/A‘
l:l Person w/ Disability

D Female

_om'plete__ fOr;

D Small Business D Government

[ ] NOT Minority/Disadvantaged || Other

D Hispanic

D Native American

D African American

l—_—l Asian

Contractor Selection:Method

[ ] rep

D Non- Competltlve Negotlatlon

D Competitive Negotiation *

D Other *

D Alternative Competitive Method *

D Negot:atlon w/ Government (ID GG GU

(egotation, OR Alfemative Method) -
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BETWEEN THE STATE OF TENNESSEE,

AMENDMENT ONE
TO CONTRACT FA-06-16742-00

DEPARTMENT OF TREASURY

AND

WILLIS OF TENNESSEE, INC.

This Contract Amendment is made and entered by and between the State of Tennessee, Treasury
Department, hereinafter referred to as the “State” and Wiliis of Tennessee, Inc., hereinafter referred to as
the “Contractor.” It is mutually understood and agreed by and between said, undersigned contracting
parties that the subject Contract is hereby amended as follows:

1. The text of Contract Section B is deleted in its entirety and replaced with the following:

“B. CONTRACT TERM:

This Contract shall be effective for the period commencing on April 12, 2006 and ending on
June 30, 2011. The Department shall have no obligation for services rendered by the

Contractor which are not performed within the specified period.”

2. The text of Contract Section C.1 is deleted in its entirety and replaced with the following: .

“4. Maximum Liability. In no event shall the maximum liability of the Department under this

Contract exceed two hundred eighty-one thousand eight hundred five dollars ($281,805).

The Service Rates in Section C.3 shall constitute the entire compensation due the

Contractor for the Service and all of the Contractor's obligations hereunder regardless of the
difficulty, materials or equipment required. The Service Rates include, but are not limited to,
all applicable taxes, fees, overheads, profit, and all other direct and indirect costs incurred or
to be incurred by the Contractor. The Contractor is not entitled to be paid the maximum
liability for any period under the Contract or any extensions of the Contract for work not
requested by the Department. The maximum liability represents available funds for payment
to the Contractor and does not guarantee payment of any such funds to the Contractor under
this Contract unless the Department requests work and the Contractor performs said work.

In which case, the Contractor shall be paid in accordance with the Service Rates detailed in
Section C.3. The Department is under no obligation to request work from the Contractor in
any specific dollar amounts or to request any work at all from the Contractor during any
period of this Contract.”

3. The text of Contract Section C.3 is deleted in its entirety and repléced with the following:

“3. Payment Methodology. The Contractor shall be compensated based on the Service Rates

herein for units of service authorized by the Department in a total amount not to exceed the
Contract Maximum Liability established in Section C.1. The Contractor's compensation shall
be contingent upon the satisfactory completion of units of service or project milestones
defined in Section A. The Contractor shall be compensated based upon the following
Service Rates:

SERVICE
DESCRIPTION

SERVICE RATES (for service delivered)

April 12, 2006 —
June 30, 2007

July 1, 2007 —
June 30, 2008

July 1, 2008 -
June 30, 2009

July 1, 2009 -
June 30, 2010

July 1, 2010 —
June 30, 2011

Basic Services
Detailed in -
Sections A.1— A8

$45,000

$45,000

$45,000

$41,805

$45,000




(Payable in three
equal instaliments as
provided below)

Optional Services
Detailed in Section
A9

$200 per hour
(or the flat
maximum fee
amount proposed
by the Contractor
in the applicable
MOU for the
optional service,
whichever is less)

$200 per hour
(or the flat
maximum fee
amount proposed
by the Contractor
in the applicable
MOU for the
optional service,
whichever is less)

$200 per hour
(or the flat
maximum fee
amount proposed
by the Contractor
in the applicable
MOU for the
optional service,
whichever is less)

$200 per hour
(or the flat
maximum fee
amount proposed
by the Contractor
in the applicable
MOU for the
optional service,
whichever is less)

$200 per hour
(or the flat
maximum fee
amount proposed
by the Contractor
in the applicable
MOU for the
optional service,
whichever is less)

4.

The Contractor shall submit invoices for completed work, in form and substance acceptable to
the State with all of the necessary supporting documentation, prior to any payment. Invoices for
the Basic Services (item one above) shall be submitted three times a year requesting one-third of
the applicable yearly amount. Specifically, such invoices shall be submitted on July 1,

September 1, and February 1 of each year, commencing on July 1, 2006. Invoices for Optional
Services (item two above) shall, at a minimum, include the name of each individual, the
individual's job title, the number of hours worked during the project, the applicable hourly rate, the
total compensation requested for each individual, and the total amount requested by the
Contractor for the project, not to exceed the maximum project cost detailed in the associated
MOU. The Contractor shall not be compensated for travel time to the primary location of service

provision.”
The following provision is added as Contract Section D.20:

“20. Prohibition of lllegal Immigrants. The requirements of Public Acts of 2006, Chapter Number
878, of the state of Tennessee, addressing the use of illegal immigrants in the performance
of any Contract to supply goods or services to the state of Tennessee, shall be a material
provision of this Contract, a breach of which shall be grounds for monetary and other
penalties, up to and including termination of this Contract.

a. The Contractor hereby attests, certifies, warrants, and assures that the Contractor shall
not knowingly utilize the services of an illegal immigrant in the performance of this
Contract and shall not knowingly utilize the services of any subcontractor who will utilize
the services of an illegal immigrant in the performance of this Contract. The Contractor
shall reaffirm this attestation, in writing, by submitting to the Department a completed and
signed copy of the document at Attachment 2, hereto, semi-annually during the period of
this Contract. Such attestations shall be maintained by the Contractor and made
available to state of Tennessee officials upon request.

b. Prior to the use of any subcontractor in the performance of this Contract, and semi-
annually thereafter, during the period of this Contract, the Contractor shall obtain and
retain a current, written attestation that the subcontractor shall not knowingly utilize the
services of an illegal immigrant to perform work relative to this Contract and shall not
knowingly utilize the services of any subcontractor who will utilize the services of an
illegal immigrant to perform work relative to this Contract. Attestations obtained from
such subcontractors shall be maintained by the Contractor and made available to state of

Tennessee officials upon request.

c. The Contractor shall maintain records for all personnel used in the performance of this
Contract. Said records shall be subject to review and random inspection at any
reasonable time upon reasonable notice by the Department.




d. The Contractor understands and agrees that failure to comply with this section will be
subject to the sanctions of Public Chapter 878 of 2006 for acts or omissions occurring
after its effective date. This law requires the Commissioner of Finance and Administration
to prohibit a contractor from contracting with, or submitting an offer, proposal, or bid to
contract with the State of Tennessee to supply goods or services for a period of one year
after a contractor is discovered to have knowingly used the services of illegal immigrants
during the performance of this Contract.

e. For purposes of this Contract, "illegal immigrant" shall be defined as any person who is
not either a United States citizen, a Lawful Permanent Resident, or a person whose
physical presence in the United States is authorized or allowed by the federal
Department of Homeland Security and who, under federal immigration laws and/or
regulat|ons is authorized to be employed in the U.S. or is otherwise authorized to provide

services under the Contract.”
5. Contract Attachment 2 attached hereto is added as a new Contract Attachment.

The revisions set forth herein shall be effective July 1, 2009. All other terms and conditions not expressly
amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,
WILLIS OF TENNESSEE, INC.:

k@@lémil 2@

CONTRAbTOR SIGNATURE DATE

Kl Ehland <op ‘

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)

TREASURY DEPARTMENT:

LB afafiand

DAVID H. LILLARD JR,, STATET SURER




ATTACHMENT 2

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

SUBJECT CONTRACT NUMBER: FA-06-16742-00

CONTRACTOR LEGAL ENTITY NAME: Willis of Tennessee, Inc.

FEDERAL EMPLOYER IDENTIFICATION NUMBER: | 62-1404453
(or Social Security Number)

The Contractor, identified above, does hereby attest, certify, warrant, and assure
that the Contractor shall not knowingly utilize the services of an illegal immigrant
in the performance of this Contract and shall not knowingly utilize the services of
any subcontractor who will utilize the services of an illegal immigrant in the
performance of this Contract.

CONTRACTOR SIGNATURE

NOTICE: This attestation MUST be signed by an individual empowered to contractually bind the Contractor. If said individual is not
the chief executive or president, this document shall attach evidence showing the individual’s authority to contractually bind the

Contractor.

Kett thilad s

PRINTED NAME AND TITLE OF SIGNATORY

DATE OF ATTESTATION
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'SUBJECT RULE NUMBER(S) 2 | 0620-3:3. 07(5)

' uascmpmn oF EXCEPTJON(S)
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INFORMA T{ON REGARDING THE: APPLJ'CABLE GONTRACT

DESCRIPTION OF SERVICE TO BE PRDCURED

The Confract‘or will provide’ in‘su.'an'ce broker services in connection with the acquisition-of property/casualty, fine arts, fidelity and
crime, and boiler and machinery insurante for the State.
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CONTRACT SUMMARY SHEET

‘The Contractor will provide ihsurance broker services in connection with the acquisition of property/casualty insurance
and honesty blanket pcmtlon and faithful performancc blanket bond on behalf of the State.
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State Agency.
Tennessee Treasury Department

APR 0 9 2009

Willis of Tennessee, Inc. 62-1404453

escriptior

The Contractor will provide insurance broker services in connection with the acquisition of property/casualty insurance
and honesty blanket position and faithful performance blanket bond on behalf of the State.

2006 $13,000 $13,000
2007 $52,000 $52,000
2008 $65,000 $65,000
2009 $65,000 $65,000
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CONTRACT
| BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF TREASURY
AND
WILLIS OF TENNESSEE, INC. ‘

-THIS CONTRACT, by and between the State of Tennessee, Treasury Department, hereinafter
referred to as ;‘the Department”, and Willis of Tennessee, Inc., hereinafter referred to as “the
Contractor”, is for the provision of insurance broker services in connection with the acquisition of
insurance for property, business interruption, fine aﬁs, boiler and machinery, builders’ risk, and fidelity
and crime, as further defingd in the "SCOPE OF SERVICES", below.

The Contractor is a for-profit corporation. The Contractor’s address is 26 Century Boulevard;

Plaza Level; Nashville, Tennessee 37214. The Contractor’s place of incorporation or organization is in

the State of Tenneséee.
WITNESSETH:

WHEREAS, the Department administers the State of Tennessee’s Property/Casualty Insurance
Program. This Program provides all-risk, replacement cost coverage, including flood and earthquake,
for all buildings and buiiding contents owned by the State of Tennessee. This is accomplished through

‘ the procurement of insurance policies from private carriers. The state®s current Property Insurance
Policy provides a $5 million annual éggregate deductible retention for the combined perils of earthquake
and flood, and a separate $5 million annual aggregate deductible for all other perils.

WHEREAS, the Department also procures a Builders’ Risk Insurance Pblicy, with a $1 million
annual aggregate deductible, to provide coverage for construction projects; boiler and machinery
coverage tb provide inspection services and boiler coverage; fine arts insurance to protect valuable
works of art; and fidelity co{zerage to protec;f the State of Tennessee from financial loss due to employee
dishonesty; and

WHEREAS, due to the ever-changing environment within the insurance industry, the Department
has determined that the services provided by an insurance broker allow a competitive procurement

process for obtaining the necessary policies. The Department has further determined that an




independent review of its current insurance program ensures that the State of Tennessee has access to all
acceptable insurance markets and has the most comprehensive cost effective coverage_' available; and

WHEREAS, to accomplish the above, the Department ‘issued a request for proposal for the
provision of 'insurance broker services, and the Contractor was the successful proposer to perform said
services. |

NOW, THEREFORE, in consideration of the premises and the mutual promises herein contaihed,
the parties have agreed and do hereby enfér into this Contract accofding to the provisions set oﬁt herein:.

| - DEFINITIONS:

“State” means the State of Tennessee and all of its agencies; departments and institutions,
including the University of Tennessee as well as other Tennessee i)ublic colleges and universities.

“Employee” means any person who is a State official, including members of the Tennessee
General Assembly and legislative officials elected by the General Assembly, or any pefson who is
employed in the service of and whose compensation is payable by the State, or any person who is
emi:loyed by the State whose compensation is paid in whole or in part from federal funds, but does not
include any person employed on a contractual or percentage basis.

“Real Property” means all State-owned buildings and other State-owned structures, and all non-
State-owned buildings or structures for which the State is contractﬁally obligated to insure. “Business
Personal Property” means all State-owned contents wherever located, contents of others under the
State’s care, custody, and control as required by contract, and mobile equipment not licensed for
highway use while garaged at State locations.

A. SCOPE OF SERVICES:

1. Assessment of State’s Insurance Needs. During the term of this Contract and in accordance

with the terms hereof, the Contractor shall assist the Department in ensuring that the State maintains all-
risk, replacement cost coverage for all Reai Property and. Business Personal Property. Lines of coverage
include, but are nét limited to, fire and extended coveragé, earthquake, flood, property in transit,
builders’ risk, fine arts, electronic data processing equipment and media, valuable papers, Employee
honesty and faithful performance, and business interruption. The Contractor shall perform an in-depth

analysis of the State’s current insurance programs, and make written recommendations to the

2




Department regarding areas of concern, if any, and present alternative solutions to address such
concerns. The analysis shall include, but not be limited to, specific limits of liability, per occurrence
deductibles, annual aggregate deductibles, stop loss provisions, additional coverages, the elimination of
- any gaps and/or overlaps in coverage, and other related issues as may be agreed to by the parties. The
written recommendations resulting from this analysis shall be provided to the Department on or before
May 1, 2006. The Contractor shall, at such times as the Department requests, meet with appropriate
Department personnel at the Department's facilities in Nashville to discuss the results of the analysis.

2. Development of Conceptual Policy. The Contractor and the Department shall develop a

conceptual policy which outlines coverages, specific limits of liability, per occurrence deductibles,
annual aggregate deduc::ibles, stop loss provisions, additional coverages necessary to meet the State’s
insurance needs, and such other provision's as may be appropriate. The conceptual policy shall be
completed on or before May 30, 2006. Aftér approval of the conceptual policy, the Contractor shall
develop for the Department’s approval a conceptual model of the proposed structure of the State's
insurance program. The conceptual model shall include, but not be limited to, recommendations
regarding insurance carriers qualified to participate, individual layers of coverage and carriers associated
with those layers; limits of liability assumed by each carrier; the name of the primary or lead carrier and
description of the carrier’s role (standardization of forms, claims process, safety engineering, etc.);
proposed increases in limits by line of coverage; projected costs for such increased limits; a plan to
address potential gaps/overlaps in coverage; dedudible and aggregate retention level options; and |
projected total premium costs anticipated for the July 1, 2006 through June 30, 2007 policy period.
Non-admitted carriers may be considered eligible propbsers only if quotes cannot be obtained through
qualified admitted carriers. The Department reserves the right to accept 6r reject any proposed carrier.
“The concepfual model shall be provided to the Department on or before June 2, 20'06.

3. Placement of Required Insurance Coverages. The Contractor shall take all steps necessary to

place insurance coverages in accordance with the conceptual model approved pursuant to Section A.2
above. Such steps shall include, but not be limited to, the development of a submission document and
related materials designed to communicate the State's insurance needs to the insurance marketplace, and

communication and negotiation with insurance carriers. Required insurance coverages shall be procured




and insurance binders delivered to the Department’s Division of Risk Management at the address
specified in Section E.2 below, on or before June 30, 2006, with policies to follow within thirty (30)
calendar days after said policies have been received by the Contractor.

4. Declaration of Earned Revenues. The Contractor shall provide the Department with a report

that provides a full accounting of all revenues earned from carriers, including fees, retail commissions,
wholesale commissions, premium finance compensation, contingency fees, and any other compensation
earned in the placemeht of the State’s insurance hereundef. Said report shall be delivered to the
Department upon the initial placement of the State’s insurance policies, and annually thereafter at the | ._
time of policy renewal, during the term of this Contract as defined in Sections B.1 and B.2 below. The
Contractor shall use its best efforts to cause each carrier to show the commission rate on all policies
issued to the State hereunder. |

5. Policy Maintenance Services. The Contractor shall take such steps as are necessary to ensure

that insurance policies purchased meet the State's specifications, including the review of applicable
insurance binders, policies, certificates, and other documents to ensure accuracy. The Contractor shall
also assist the Department, at the Department’s request, in resolving claim disputes between the
Department and any company providing insurance or bond coverage procured pursuant to this Contract
and such other services as are necessary to ensure that coverages procured are maintained.

6. Policy Evaluation Services. During the period of this Contract, the Contractor shall assist the

Department in evaluating whether the State's best interest is served by renéwal of existing insurance
policies or the procurement of new policies and/or insurance carriers. By 1o later than one hundred |
twenty (120) calendar days prior to the renewal date of any policy or boﬁd procured pursuant to this
Contract, the Contractor shall evaluate the existing insurance market, including, but not limited to, the
condition of the general insurance market, and report its findings to the Department. Within such one
hundred twenty (120) day period, the Contractor shall also ascertain and report to the Department on
whether the State's existing insurance carriers propose premium rate incréases, coverage modifications

and/or anticipate other renewal problems.\




7. Policy Renewal; New Policy; Reassessment of Insurance Needs.

a. Pplicv Renewal. If during the term of this Contract the Department elects to renew any policy
or bond or to replace any insurance carrier procured pursuant hereto, the Cohtractqr shall take such steps
as are necessary to renew any such policy or bond or to replace any s_,uch insurance carrier, without
compromising poIicy terms, conditions, and/or coverages. Such steps shall be taken in accordance with
this Contract and subject to the Department’s approval. Once the policy or bond is renewed or the
carrier is replaced, the Contractor shall provide the declaration of earned revenues report, and the policy
maintenance and policy evaluation services described in Sections A.4 — A.6 above. .

‘b. New Policy. If during the term of this Contract the Department elects to procure a new
insurance policy or bond, the Contractor shall take such steps as are necessary to place the néw insurance
coverages in accordance with the conceptual model approved pursuant to Section A.2 above. The steps
to be taken in the placement of such coverages shall be in accordance with Section A.3 above and subject
to the Department’s approvél. NotWithstmdihg the preceding two (2) sentences, the Department may
elect, at its sole discretion, to develop a new conceptual policy and/or new conceptual model as described
in Section A.2 above. In such event, the Contractor shall perform the services described in Section A.2
and shall place the new insurance coverages in accordance with the new conceptual model approved by
the Department. Any new insurance coverage requirements shall be procured by a date mutually agreed - -
to by the parties. Once the new coverages are procured, the Contractor shall provide the declaration of
earned revenues report, and the policy maintenance and policy evaluation services described in Secﬁons

A.4 — A.6 above.

c. Reassessment of Insurance Needs. At the Department’s request, the Contractor shall reassess

* the State’s insuraqce‘needs pursuant to Section A.1 above in any subsequent Year during the term of this
Contract. The written recdmmen’dations resulting from the reassessment shall be provided to the
Department by a date mutually agreeable to the p'arties.. AThe Contractor.shall, at such times as the
Department requests, meet with appropriate Department personnel at the Departrrient’s facilities in
Nashville to discuss the results of thé reassessment. | |

8. Insurance. The éontractor agrees to mairﬁeﬁn both general and professional (errors and

- omissions) liability insurance coverage in amounts that are not less than the amounts stated in




Attachment 1 hereof. At the State's request, the Contractor shall submit to the State a copy of the
Contractor's Certificate of Insurance Coverage for each or any policy period.

9. Optional Services. The Department may at any time, with written notice to the Contractor,

request the Contractor to perform any or all of the following risk management services on behalf of the
Department relative to the State of Tennessee’s Property/Casualty Insurance Program: risk assessment,
alternative risk financing review, risk control, environmental assessment, claims accounting and |
preparation services (CAPS) assistance in business interruption/extra expense evaluatien, EQ/IRAS .
modeling, provision of flood zones or conversion of GPS coordinates to flood .zone' dataon a continuous
basis.

If the Contractor intends to bill the Department‘ for any service reqﬁeéted by the Department under
this Section A.9, the Contractor shall provide the State with a written statement of the cost involved in
performing such services. The Contractor shall provide such statement within five (5) business days of
the State’s request therefore specifying the project services requested by the State, the maximum number
of hours required and the maximum cost for completing the project. The Contractor may also provide in
such statement a flat maximum fee amount for performing the project irrespective of the number of
hours actually required to perform the project provided that the maximum cost to the State for the
project services shall be determined by the Jesser of: (i) multiplying the maximum number of hours
required as specified in the Contractor’e statement by the hourly rate detailed for such projects in

~ Contractvsection C.3 below, or (2) the flat maximum fee amount proposed by the Contractor for
performing the project services. |

If approved by the State, the statement provided by the Contractor shall constitute a Memorandum
of Understanding (MOU), which shall be signed by the State’s Director of Risk Management The .
Contractor shall not perform any service related to a project until the State’s Director of Risk
Management has signed and returned the MOU to the Contractor. Each signed MOU shall be
.ineorporated as a part of this Contract.

Subseqﬁent to the Director of Risk Management’s approval of the MOU and after completion of
the project, the Contractor shall invoice the State in accordance with the payment provisions of this

Contract detailed in Section C.3 below. For each project, the State shall be liable to the Contractor only




for the cost of the actual hours required for the project’s completion, not to exceed the maximum cost
for the project detailed in the MOU. The maximum cost for the project as detailed in the MOU shall be
the lesser of the product of the maximum number of hours required to perform the project, as specified
in the MOU, by the hourly rate detailed for such projects in Contract Section C.3 below, or (2) the flat
maximum fee amount proposed by the Contractor for performing the project services. In no instance
shall the State be liable to the Contractor for the cost of any hours worked in excess of the maximum
hours or any amount exceeding the maximum cost for the project as detailed in the MOU.

B. CONTRACT TERM:
1. Contract Term. This Contract shall be effective for the period commencing on April 12, 2006

and ending on June 30, 2009. The Departmént shall have no obligation for services rendered by the -

Contractor which are not performed within the specified period.

2. Term Extension. The Department reserves the right to extend this Contract for two (2)

additional one (1) year periods with a total contract term of no more than five (5) years, two (2) months
and nineteen (19) days provided that the Department notifies the Contractor in writing of its intention to
do so at least thirty (30) days prior to the contract expiration date. An extension of the term of this
Contract will be effected through an amendment to the Contract. If the extension of the Contract
necessitates additional funding beyond that which was included in the original Contract, the increase in
the Department’s maximum liability will also be effected through an amendment to the Contract and
shall be based upon rates provided for in the original contract. |

C. PAYMENT TERMS AND CONDITIONS:

1. Maximum Liability. Tn no event shall the maximum liability of the Department under this

Contract exceed one hundred ninety-five thousand dollars ($195 ,OQO). The Service Rates in Section C.3
shall constitute the entire compensation due the Contractor for the Service and all of the Contractor'é
obligations hereunder regardless of the difficulty, materials or equipment required. The Service Rates
include, but are not limited to, all applicable taxes, fees, overheads, profit, and all other direct and
indirect costs incurred or to be incurred by the Contractor. The Contractor is not entitled to be paid the
maximum liability for any period under the Contract or any extensions of the Contract for work not

requested by the Department. The maximum liability represents available funds for payment to the
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Contractor and does not guarantee payment of any such funds to the Contractor under this Contract

unless the Department requests work and the Contractor performs said work. In which case, the

Contractor shall be paid in accordance with Service Rates detailed in Section C.3. The Department is

under no obligation to request work from the Contractor in any specific dollar amounts or to request any

work at all from the Contractor during any period of this Contract.

2. Compensation Firm. The Service Rates in Section C.3 and the maximum liability of the

Department under this Contract are firm for the duration of the Contract and are not subject to increase

for any reason unless amended.

3. Payment Methodology. The Contractor shall be compensated based on the Service Rates herein

for units of service authorized by the Department in a total amount not to exceed the Contract Maximum

* Liability established in Section C.1. The Contractor’s compensation shall be contingent upon the

satisfactory completion of units of service or project milestones defined in Section A. The Contractor

shall be compensated based upon the following Service Rates:

SERVICE SERVICE RATES (for service delivered)
DESCRIPTION :
April 12,2006 < July 1,2007— | July 1,2008 — | July I, 2009 — | July 1, 2010 —
June 30,2007 | June 30,2008 | June 30,2009 | June 30,2010 | June 30, 2011
(If the State (If the State
exercises its right | exercises its right
to extend this to extend this
Contract under Contract under
Section B.2 Section B.2
above) above)
Basic Services $45,000 $45,000 $45,000 $45,000 $45,000
Detailed in / ‘
Sections A.1 - A.8
(Payable in three
equal installments
as provided below)
Optional Services | $200 per hour | $200 per hour | $200 per hour | $200 per hour | $200 per hour
Detailed in Section | (orthe flat (or the flat - (or the flat (or the flat (or the flat :
A9 maximum fee maximum fee maximum fee maximum fee maximum fee
amount proposed by | amount proposed amount proposed amount proposed amount proposed
the Contractor in by the Contractor by the Contractor by the Contractor by the Contractor
the applicable MOU | in the applicable in the applicable in the applicable in the applicable
for the optional MOU for the MOU for the MOU for the MOU for the
service, whichever optional service, optional service, | optional service, optional service,
is less) whichever is less) whichever is less) whichever is less) | whichever is less)




The Contractor shall submit invoices for completed work, in form and substance acceptable to the State
with all of the necessary supporting documentation, prior to any payment. Invoices for the Basic
Services (item one above) shall be submitted three times a year requesting one-third of the applicable
yearly amount. Specifically, such invoices shall be submitted on July 1, September 1, and February 1 of
each year, commencing on July 1, 2006. Invoices for Optional Services (item two above) shall, at a
minimum, include the name of each individual, the individual's job title, the number of hours worked
during the project, the applicablé hourly rate, the total compensation requested for each individual, and
the total amount requested by the Contractor for the project, not to exceed the maximum i)roj ect cost
detailed in the éssociated MOU. The Contractor shall not be compensated for travel time to the primary

Jocation of service provision.

4. Travel Compensation. The Contractor shall not be compensated or reimbursed for travel,

meals, or lodging.

5. Payment of Invoice. The payment of the invoice by the Department shall not prejudice the |
Department's right to object to or question any invoice or matter in relation thereto. Such payment by
the Department shall neither be construed as acceptance of any part of the work or service provided nor
as an approval of any of the amounts invoiced therein.

6. Invoice Reductions. The Contractor's invoice shall be subject to reduction for amounts

included in any invoice or payment theretofore made which are determined by the Department, on the
basis of audits conducted in accordance with the terms of this contract, not toAconstitute proper
_remuneration for compensable services. | |
7. Deductions. The Department reserves the right to deduct from amounts which are or shall
become due and payable to the Contractor under this or any contract between the. Contractor and-the
State of Tennessee any amounts which are or shall become due and payable to the State of Tennessee by

the Contractor.

8. Automatic Deposits. The Contractor shall complete and sign an "Authorization Agreement for

Automatic Deposit (ACH Credits) Form." This form shall be provided to the Contractor by the
Department. Once this form has been completed and submitted to the Department by the Contractor all

payments to the Contractor, under this or any other contract the Contractor has with the State of
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Tennessee shall be made by Automated Clearing House (ACH). The Contractor shall not invoice the

Department for services until the Contractor has completed this form and submitted it to the Department.

D. STANDARD TERMS AND CONDITIONS:

1. Required Approvals. The Department is nof bound by this Contract until it is approved by the

appropriate State officials in accordance with applicable Tennessee State laws and regulations.

2. Modification and Amendment. This Contract may be modified only by a written amendment
executed by all parties hereto and approved by the appropriate Tennessee State officials in accordance
with applicable Tennessee State laws and regulations.

3. Termination for Convenience. The Department may terminate this Contract without cause for

any reason. Said termination shall not be deemed a breach of contract by the Department. The
Department shall give the Contractor at least thirty (30) calendar days written notice before the effective
termination date. The Contractor shali be entitled to receive compensation for satisfactory, authorized
service completed as of the termination date, but in no event shall the Department be liable to the
Contractor for compensation for any service which has not been rendered. Upon such termination, the
Contractor shall have no right to any actual, general, special, incidental, consequential, or any other

damages whatsoever of any description or amount.

4. Termination for Causé. If the Contractor fails to properly perform its obligations under this

Contract in a timely or proper manner, or if the Contractor violates any terms of this Contract, the

Department shall have the right to immediately terminate the Contract and withhold payments in excess '

of fair compensation for completed services. Notwithstanding the above, the Contractor shall not be
relieved of liability- to the Department for damages sustained by Viﬁue of any breach of this Contract by
the Contractor. |

5. Subcontracting. The Contractor shall not assign this Cohtract or enter into a subcontract for
any of the services performed under this Contract without obtaining the prior written‘ approval of the |
- Department. If such subcontracts are ap.prox}ed by the Department, they shall contain, at a mirﬁmum,
sections of this Contract pertaining to "Conflicts of Interest" and "Nondiscrimination" (sections D.6. and
D.7.). Notwithstanding any use of approved subcontractors, the Contractor shall be the prime contractor

and shall be responsible for all work performed.
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6. Conflicts of Interest. The Contractor warrants that no part of the total Contract Amount shall

be paid directly or indirectly to an employee or official of the State of Tennessee as wages,
compensation, or gifts in exchange for acting as an officer, agent, employee, subcontractor, or consultant
to the Contractor in connection with any work contemplated or performed relative to this Contract.

7. Nondiscrimination. The Contractor hereby agrees, warrants, and assures that no person shall

be excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination in
the performance of this Contract or in the employment practices of the Contractor on the grounds of
disability, age, race, color, réli gion, sex, national origin, or any other classification protected by Federal, ‘
Tennessee State constitutional, or statutory law. The Contractor shall, upén request, show proof of such
nondiscrimination and shall post in conspicuous places, available to all employees E;.I‘ld applicants, |
~notices of nondiscrimination.

8. Records. The Contractor shall maintain documentation for all charges against the Department
under this Contract. The books, records, and doéuments of the Contractor; insofar as they relafe to work
performed or money received under this contract, shall be maintained for a i)eriod of three (3) full years
from the date of the final payment and shall be. sﬁbj ect to audit at any reasonable time and upon
reasonable notice by the Department, the Comptroller of the Treasury, or their duly appointed
representatives. The financial statements shall be prepared in accordance with generally accepted
accounting principl_es.

9. Monitoring. The Coﬁtractor’s activities conducted and records maintained pursuant to this
Confract shall be subject to monitoring and evaluation by the Department, the Comptroller of the |
" Treasury, or their du_ly apboin‘ted representatives. |

10. Progress Reports. The Contractor shall submit brief, periodic, progress reports to the

Department as requested.

11 Stfict Performance. Failure by any party to this Contract to insist in any one or more cases
upon the strict performance of any of the terms, covenants, conditions, or provisions of this Contract .
shall not be construed as a waiver or relinquishment of any such term, covenant, conditidn, or provision.
No term or condition of this Contraét shall be held to be waived, modified, or deleted except by a

written amendment signed by the partiés hereto.
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12. Independent Contractor. The parties hereto, in the performance of this Contract, shall not act

as employees, partners, joint venturers, or associates of one another. It is expressly acknowledged by
the parties hereto that such parties are independent contracting entities and that nothing in this Contract
shall be construed to create an employer/employee relationship or to allow either to exercise control or
direction over the manner or method by which the other transacts its business affairs or providés its
usual services. The employees or agents of one party shall not be deemed or construed to be the
employees or agents of the other party for any purpose whatsoever.

The Contractor, being an independent contractor and not an employee of the Department, agrees to
carry adequate public liability and other appropriate forms of insurance, including adequate public
liability and other appropriate forms of insurance on the Contractor’s employees, and to pay all
applicanle taxes incident to this Contract.

13. Department Liability. The Department shall have no liability except as specifically provided

in this Contract.

14, Force Majeure. The obligations of the parties to this contract are subject to prevention by

causes beyond the parties’ control that could not be avoided by the exercise of due care including, but

not limited to, acts of God, riots, wars, strikes, epidemics or any other similar cause.

15. State and Federal Compliance. The Contractor shall comply with all applicable State and

Federal laws and regulations in the performance of this Contract.

16. Governing Law. This Contract shall be governed by and construed in accordance with the

laws of the State of Tennessee. The Contractor agrees that it will be su};j ect to the exclusive jurisdiction
of the courts of the State of Ténnessee in actions that may arise under this Contract. The Contractor
acknowledges and agrees that any rights or claims against the Staté of Tennessee or its employees
hereunder, and any reme_dies arising therefrom, shall be subj ect to and limited to those rights and
remedies, if any, available under Tennessee Code Annotated, Sections 9-8-101 through 9-8-407.

17. Completeness. This Contract is complete and contains the entire understanding between the
parties relating to the subject matter contained herein, including all the terms and conditions of the
parties’ agreernent. This Contract supersedes any and all prior understandings, representations,

negotiations, and agreements between the parties relating hereto, whether written or oral.
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18. Severability. If any terms and conditions of this Contract are held to be invalid or
unenforceable as a matter of law, the other terms and conditions hereof shall not be affected thereby and
shall remain in full force ond effect. To this end, the terms and conditions of this Contract are declared
severable.

19. Headings. Section headings of this Contract are for reference purposes only and shall not be
construed as part of this Contract. ’ '

E. SPECIAL TERMS AND CONDITIONS:

1. Conflicting Terms and Conditions. Should any of these special terms and conditions conflict

with any other terms and conditions of this Contract, these special terms and conditions shall control.

2, Commumcatzons and Contacts. All instructions, notices, consents, demands, or other

communications required or contemplated by this Contract shall be i in writing and shall be made by
facsimile transmission, by overnight courier service, or by first class mail, postage prepaid, addressed to
the respective party at the appropriate facsimile number or address as set forth below or to such other

party, facsimile number, or address as may be hereafter specified by written notice. ;

The Department:

Director of Risk Management

State of Tennessee, Treasury Department

9 Floor, Andrew Jackson State Office Building
500 Deaderick Street

Nashville, Tennessee 37243-0248

Telephone Number: (615) 741-1009

Facsimile Number: (615) 532-4979

The Contractor:
Client Advocate _
Willis of Tennessee, Inc. . <
26 Century Boulevard, Plaza Level . ’
Nashville, Tennessee 37214 '

Telephone Number: (615) 872-3784
Facsimile Number: (615) 872-3899

All instructions, notices, consents, demands, or other communications shall be considered effectively
given as of the day of delivery; as of the date specified for overnight courier service delivery; as of three
(3) business days after the date of mailing; or on the day the facsimile transmission is received

mechanically by the telefax machine at the receiving location and receipt is verbally confirmed by the
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sender if prior to 4:30 p.m. CST. Any communication by facsimile transmission shall also be sent by
United States mail on the same date of the facsimile transmission.

3. Subject to Funds Availability. The Contract is subject to the appropriation and availability of

State and/or Federal funds. In the event that the funds are not appropriated or are otherwise unavailable,
the Department reserves the right to terminate the Contract upon written noﬁice to the Contractor. Said
termination shall not be deemed a breach of Contract by the Department. Upon receipt of the written
notice, the Contractor shall cease all work associated with the Contract. Should such an event occur, thé
Contractor shall be entitled to compensation for all satisfactory and authorized services completed as of
the termination date. Upon such termination, the Contractor shall have no rigﬁt to recover from the
Department any actual, general, special, incidental, consequential, or any other damages whafsoever of
any description or amount.

4. Department Ownership of Work Products. The Department shall have all ownership right,

title, and interest, including ownership of copyright, in all work products created, designed, developed,
derived, documented, installed, or delivered to the Department under this Contract. The Department
shall have royalty-free and unlimited rights to use, disclose, reproduce, or publish, for any .purpose’
whatsoever, all said work products. The Contractor shall furnish such information and data upon request

of the Department, in accordance with the Contract and applicable State law.

'5. Incorporation of Additional Documents. Included in this Contract by reference are the
following documents:

a. The Contract document and its attachments

b. All Clarifications and addenda made to the Contractor’s Proposal

c. The Request for Proposal and its associated amendments

d. Technical Specifications provided to the Contractor

e. The Contractor’s Proposal
In the event of a discrepancy or ambiguity regarding the Contractor’s duties, responsibilities, and
performance under this Contract, these documents shall govern in order of precedence detailed above.

6. Date/Time Hold Harmless. As required by Tennessee Code Annotated, Section 12-4-118, the

Contractor shall hold harmless and indemnify the State of Tennessee; its officers and employees; and
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any agency or political subdivision of the State for any breach of contract caused directly or indirectly
by the failure of computer software or any device containing a computer processor to accurately or

properly recogniie, calculate, display, sort or otherwise process dates or times.

7. Hold Harmless. The Contraétor agrees to indemnify and hold harmless the State of Tennessee
as well as its officers, agents, and.employees from and against any and all claims, liabilities, losses, and
causes of action which may arise, accrue, or result to any person, firm, corporation, or other entity which
may be injured or damaged as a result of acts, omissions, or negligence on the part of the Contractor, its
employees, or any person acting for or on its or their behalf relating to this Contract. The Contractor
further agrees it shall be liable for the reasonable cost of attorneys for the Department in the event such
service is necessitated to enforce the terms of this Contract or otherwise enforce the obligations of the
Contractor to the Department. o

In the event of any such suit or claim, the Contractor shall give the Department immediate notice
thereof and shall provide all assistance required by the Department in the Department’s defense. The

. Department .sha11‘ give the Contractor written notice of any such claim or suit, and the Contractor shall
have full right and obli_gation to conduct the Contractor’s own defense thereof. Nothing contained
herein shall be deemed to accord to the Contractor,lthrough its attorney(s), the right to represent the
State of Tennessee in any legal matter, such rights being governed by Tennessee Code Annotated,

Section 8-6-106.

- 8. Tennessee Consolidated Retirement System. The Contractor ackndwledges and understands

that, subject th> statutory exceptions contained in Tennessee Code Annotated, Section 8-36-801, et. seq.,
the law governing the Tenneésee Consolidated Retirement Systerri (TCRS), provides that if a retired
member of TCRS, or of any superseded system administered by TCRS, or of any local retirement fund
established pursuant to Tennessee Code Annotated, Title 8, Chapter 35, Part 3 accepts state
employment, the member's retirement allowance is suspended during the period of the employment.
Accordingly and notwithstanding any provision of this Contract to the contrary, the Contractor agrees
that if it is later determined that fhé true nature of the working relationship between the Contractor and

the Department under this Contract is that of “employee/emplo‘yef” and not that of an independent
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contractor, the Contractor may be required to repay to TCRS the amount of retirement benefits the
Contractor received from TCRS during the period of this Contract.

9. Independence of Services. During the term of this Contract, neither the Contractor nor any of

its affiliates shall be permitted to provide insurance coverage to the State under any of the State’s Risk
Management Programs. For purposes of this subsection, “affiliate” means any person, firm or

| corporation that directly or indirectly, through one or more intermcdiaries, controls, is controlled by, or
is under commoﬁ control with the Contractor, whether sﬁch control is through stock ownership, contract
or otherwise.

IN WITNESS THEREOF, the parties have by their duly authorized representatives set their

signaturés.
WILLIS OF TENNESSEE, INC.

/g/\—( mgrn-/‘ Date: (7L/ b / 06

i (Slgnc’tmre)

(Typed or Prifited Name and Title)

DEPARTMENT OF TREASURY
STATE OF TENNESSEE

By: DO\OJ\ &(W\ Da;e: %/Q ,O(Q

Dale Sims, Treasurer A

APPROVED:
STATE OF TENNESSEE
DEPARTMENT OF FINANCE AND ADMINISTRATION

By: 777 9» W O l«rxf Date: é{/:?‘{/ﬁ/

M. D. Goetz, Jr., C@ﬁn@syﬁneﬂ

APPROVED:
STATE ©F TENNESSEE ,
COMPTROLLER OF THE TREASURY

Date: 17[’24 'OC
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ATTACHNENT |

ACORD, CERTIFICATE OF LIABILITY INSURANCE .. : o: »

DATE
03/17/2006

PRODUCER

Willis North America, Inc¢. - Regional Cert Center

26 Century Blvd.

877-945-7378

HOLD

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE

ER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR

ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

P. 0. Box 305191
Nashville, TN 372305191 INSURERS AFFORDING COVERAGE NAIC#
INSURED Willis North America, Inc. INSURERA: See Subsequent Page 00000-004
7 Hanover Square .
New York, NY 10004 INSURER B:
INSURER C:
INSURERD:
| INSURER E:
COVERAGES !

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR
MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

POLICY EFFECTIVF

POLICY EXPIRATION LIMITS

Exrrors and Omissions

R RS TYPE OF INSURANCE POLICY NUMBER DATE (MBS || DASE (MAILaTe
GENERAL LIABILITY EACH OCCURRENCE 3
COMMERCIAL GENERAL LIABILITY: PR R ey 18
| cLams Maoe OGCUR MED EXP (Anyoneperson) |$
PERSONAL &ADVINJURY _|§
- GENERAL AGGREGATE $ .
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | §
poucy | | 5B Loc
| AUTOMOBILE LIABILITY COMBINED SINGLELIMIT | 4
ANY AUTO (Ea accident)
ALL OWNED AUTOS BODILY INJURY s
SCHEDULED AUTOS (Per person)
HIRED AUTOS BODILY INJURY $
NON-OWNED AUTOS (Per accident)
- PROPERTY DAMAGE $
{Per accident)
GARAGE LIABILITY AUTO ONLY- EAACCIDENT |$
ANY AUTO OTHERTHAN EAACC |§
AUTO ONLY: 266 |5
EXCESS LIABILITY EACH OCCURRENCE $
OCCUR [:] CLAIMS MADE AGGREGATE $
) $
DEDUCTIBLE $
RETENTION __§ $
WORKERS COMPENSATION AND WO STATU. o1h-
EMPLOYERS' LIABILITY — | TORYLIMITS | [
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? EL. DISEAGE - EAEMPLOYEE §
ifyes, describe under
SPECIAL PROVISIONS below E.L. DISEASE - POLICY LIMIT | $
A | oTHER MK45706 7/31/2005 [7/30/2006

See Coverage Schedule
Attached

Willis of Tennessee,

Inc.

DESCRIPTION OF OPERATIONS/LOCATIONS/VEHICLES/EXCLUSIONS ADDED BY ENDORSEMENT/SPECIAL PROVISIONS
Additional Named Insured:

CERTIF

ICATE HOLDER

CANCELLATION .

.

Evidence of Insurance"

SRR A K e B AR S R R M SR I CRAXIRE KRR I B MR KO
B K KR R K O, M O S S KK R Kb A B KKK O X XK X W B RK

ERKCE O RN I KO0 D B RARMER S0 B XX S K g N W0 XK XH XXX
jp it 3 BRX KINX MK X MRS R R KX X R 3K

~

R
AUW

-

ACORD

25 (2001/08)

Coll:1572233 Tpl:398502 Certh 7034166

©ACORD CORPORATION 1988




Page 2 of 2

IMPORTANT

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. A statement
on this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may
" require an endorsement. A statement on this certificate does not confer rights to the certificate
holder in lieu of such endorsement(s).

;

DISCLAIMER

The Certificate of Insurance on the reverse side of this form does not constitute a contract between
the issuing insurer(s), authorized representative or producer, and the certificate holder, nor does it
affirmatively or negatively amend, extend or alter the coverage afforded by the policies listed thereon.

“
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WE, THE UNDERSIGNED, HEREBY CERTIFY that the following described insurance
is in force at this date March 17, 2006:

NAME OF ASSURED: Willis Group Holdings Limited and/or all Subsidiary and/or all
Associated Companies Worldwide including Willis North America, Inc.

ADDRESS OF ASSURED: Canon’s Court, 22 Victoria St., Hamilton, HM12, Bermuda

with an office at:
7 Hanover Square, New York, NY 10004

KIND OF INSURANCE: Worldwide Brokers and Agents Errors & Omissions
Liability Insurance (Claims Made Form)

POLICY/COVER NOTE NO.: MK 45706, MK45707 and MK 45708
PERIOD: July 31, 2005 to July 30, 2006, both days inclusive

LIMIT OF LIABILITY: In excess of US $5,000,000 per Occurrence for the policy
period.

CARRIER: Various including Lloyds of London, XL Europe Ltd, American International
Group Companies, and others including the Group Captive insurer.

This,document is furnished to you as a matter of information only. The issuance of this
document does not make the person or organization to whom it is issued an Additional
Assured, nor does it modify in any manner the contract of insurance between the Assured
and the Underwriters. Any amendment, change or extension of such contract can only be
effected by specific endorsement attached thereto. Should the above mentioned contracts
of insurance be cancelled, assigned or changed during the above named policy period in
such manner as to affect this document no obligation to inform the holder of this
document is accepted by the undersigned or by the Underwriters. ‘

SEVERAL LIABILITY NOTICE: The subscribing insurer’s obligations under contracts
of insurance to which they subscribe are several and not joint and are limited solely to the
extent of their individual subscriptions. The subscribing insurers are not responsible for
the subscription of any co-insuring subscriber who, for any reason, does not satisfy all or

part of its obligations.

NOT VALID UNLESS ATTACHED TO AN ACCORD CERTIFICATE FORM AND
SIGNED BY DAVID W. CLARKE




